Gerald C. Bender (GB-5849)
Lawence A First (LF-9650)
FRI ED, FRANK, HARRI S, SHRI VER
& JACOBSON
(A Partnership Including
Pr of essi onal Cor porations)
Attorneys for Debtors
and Debt or s-i n- Possessi on
One New York Pl aza
New Yor k, New York 10004
(212) 859-8000

UNI TED STATES BANKRUPTCY COURT
SQUTHERN DI STRI CT OF NEW YORK
- - - - - - - - - - - - - - - - - - - X

In re: : Chapter 11
X Case Nos. 00 B 41065 (SMB)
RANDALL' S | SLAND FAM LY GCOLF : t hr ough 00 B 41196 (SMB)

CENTERS, INC., ET AL.,
(Jointly Adm ni stered)
Debt ors.

ORDER PURSUANT TO SECTI ONS 363 AND 105
OF THE BANKRUPTCY CCODE AND BANKRUPTCY
RULE 6004 (A) APPROVI NG A GLOBAL

Bl DDI NG PROCEDURES PROGRAM FOR THE
SALE OF DEBTORS' | NTEREST | N CERTAI N
NON- RESI DENTI AL REAL PROPERTY,

(B) AUTHORI ZI NG THE DEBTORS TO GRANT
PRE- APPROVED BREAK- UP FEES TO
POTENTI AL PURCHASERS OF
NON- RESI DENTI AL REAL PROPERTY, AND
(© AUTHORI ZI NG AND APPROVI NG THE
TERVS AND CONDI TI ONS OF AUCTI ONS FOR
THE SALE OF DEBTORS | NTEREST IN
CERTAI N NON- RESI DENTI AL REAL PROPERTY

Upon the notion (the "Mtion") of the above-capti oned
debtors and debtors-in-possession (collectively, the "Debtors"),
for an order pursuant to sections 363 and 105 of title 11 of the
United States Code (the "Bankruptcy Code") and Rul e 6004 of the

Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rul es")



for an order (a) approving a global bidding procedures program
(the "d obal Bidding Procedures Prograni) for the sale of the
Debtors' interest in certain non-residential real property,

(b) authorizing the Debtors to grant pre-approved break-up fees
to potential purchasers of non-residential real property, and (c)
aut hori zing and approving the terns and conditions of one or nore
auctions for the sale of the Debtors’ interest in certain non-
residential real property;

And it appearing that this Court has jurisdiction over the
Motion pursuant to 28 U.S.C. 8 1334 and that this is a core
proceedi ng pursuant to 28 U.S.C. § 157(b)(2);

And this Court having determ ned that granting the relief
requested in the Motion is in the best interests of the Debtors,
their estates and their creditors;

And notice of the Mtion having been given to (i) the
Ofice of the United States Trustee, (ii) Berlack, Israels &

Li berman, LLP, counsel to the Oficial Commttee of Unsecured

Creditors, (iii) Mdrgan, Lew s & Bockius, LLP, counsel for The
Chase Manhattan Bank, as agent for the Debtors' postpetition

| enders, and (iv) all other parties who have filed a notice of
appearance in these chapter 11 cases;

And it appearing that no other or further notice of the
Mot i on need be given;

And good and sufficient cause appearing therefor; it is

ORDERED that the Mdtion is granted; and it is further



ORDERED that in connection with Debtors' marketing of the
Properties, the d obal Bidding Procedures Programset forth on
Exhibit Ato the Mdtion shall govern; and it is further

ORDERED t hat the Debtors are authorized to nodify the
G obal Bi ddi ng Procedures Program upon consultation with counsel
to the Oficial Commttee of Unsecured Creditors and counsel to
the Debtors' postpetition |ender, without further order of this
Court; and it is further

ORDERED t hat the Debtors are authorized to enter into
agreenents with Initial Oferors to grant Break-Up Fees subject

to the following ternms and conditions:

(a) The Debtors may grant a Break-Up fee to an
Initial Ofer, provided that the anmount of the Break-Up Fee to be
granted i s based on the Debtors' estimte of reasonable, actual
out - of - pocket expenses to be incurred by the Initial Ofer and
does not exceed the greater of three percent (3% of the purchase
price set forth in the Initial Ofer or $5, 000.

(b) The Break-Up Fee for any Initial O feror
shall be paid only if the Debtors fail to consummate the
transaction proposed in the Initial Ofer, but only if such
failure to consummate the transaction is because the Debtors
accept a Conpeting O fer froma Conpeting Oferor and actually
cl ose the sale and receive the purchase price fromsuch Conpeting
O feror. The Break-Up Fee only applies with respect to the
Initial OOfer and will not be payable if the Initial O feror
submits one or nore additional bids and the Debtors neverthel ess
accept a Conpeting Ofer.

(c) Accepting an agreenent fromthe Debtors to
grant a Break-Up Fee shall commt an Initial O feror to provide
the Debtors with copies of environnental reports, title reports
and other results of due diligence as the Debtors may request at
any tinme, and such materials nmay be shared by the Debtors with
Conpeting O ferors;

and it is further



ORDERED t hat the Debtors are authorized to schedul e one or
nore auctions for the sale of the Debtors' interest in the
Remai ni ng Properties and conduct such auctions pursuant to the
A obal Bidding Procedures Program as applicable.

Dat ed: New York, New York
July _, 2000

UNI TED STATES BANKRUPTCY JUDGE
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